
UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington D.C 20549

TEMPORARY

FORM

NOTICE OF SALE OF SECURITIES

PURSUANT TO REGULATION
SECTION 46 AND/OR

UNIFORM LIMITED OFFERING EXEMPTION

1ô3 2W/

Name of Offering check if this is an amendment and name has changed and indicate change

Units of Limited Partnership Interest

Filing Under Check boxes that apply Rule 504 Rule 505 Rule 506 Section 46 ULOE

Type of Filing New Filing Amendment

BASIC IDENTIFICATION DATA
Enter the information requested about the issuer

Name of Issuer check if this is an amendment and name has changed and indicate change

Cipher Composite Fund Limited Partnership

Address of Executive Offices Number and Street City State Zip Code Telephone Number Including Area Code

One Alhambra Plaza Suite 1110 Coral Gables FL 33134-0066 305 648-3982

Address of Principal Business Operations Number and Street City State Zip Code Telephone Number Including Area

if different from Executive Offices

Mall processing

Brief Description of Business To operate as private investment limited partnership
8OtIöfl

Type of Business Organization

ti/kR 2OO

corporation limited partnership already formed other please specify

business trust limited partnership to be formed WaShlflQLOfl DO
Month Year 122

Actual or Estimated Date of Incorporation or Organization Actual Estimated

Jurisdiction of Incorporation or Organization Enter two-letter U.S Postal Service abbreviation for State

CN for Canada FN for other foreign jurisdiction

GENERAL INSTRUCTIONS Note This is special Temporary Form 17 CFR 239.500T that is available to be flIed instead of Form 17
CFR 239.500 only to issuers that file with the Commission notice on Temporary Form 17 CFR 239.500T or an amendment to such notice in

paper format on or after September 15 2008 but before March 16 2009 During that period an issuer also may file in paper format an initial notice

using Form 17 CFR 239.500 but if it does the issuer must file amendments using Form 17 CFR 239.500 and otherwise comply with all the

requirements of 230.503T

Federal

Who Must File All issuers making an offering of securities in reliance on an exemptionunder Regulation or Section 46 17 CFR 230.501 et

seq or 15 U.S.C 77d6
When to File notice must be filed no later than 15 days after the first sale of securities in the offering notice is deemed filed with the U.S

Securities and Exchange Commission SEC on the earlier of the date it is received by the SEC at the address given below or if received at that

address after the date on which it is due on the date it was mailed by United States registered or certified mail to that address

Where to File U.S Securities and Exchange Commission 100 Street N.W Washington D.C 20549

Copies Required Two copies of this notice must be filed with the SEC one of which must be manually signed The copy not manually signed

must be photocopy of the manually signed copy or bear typed or printed signatures

Information Required new filing must contain all information requested Amendments need only report the name of the issuer and offering any

changes thereto the information requested in Part and any material changes from the information previously supplied in Parts and Part and

the Appendix need not be filed with the SEC

Filing Fee There is no federal filing fee

State This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption ULOE for sales of securities in those states that

have adopted ULOE and that have adopted this form Issuers relying on ULOE must file separate notice with the Securities Administrator in each

state where sales are to be or have been made If state requires the payment of fee as precondition to the claim for the exemption fee in the

proper amount shall accompany this form This notice shall be filed in the appropriate states in accordance with state law The Appendix to the notice

constitutes part of this notice and must be completed

ATTENTION

Failure to file notice in the appropriate states will not result in loss of the federal exemption Conversely failure to file the

appropriate federal notice will not result in loss of an available state exemption unless such exemption is predicated on the

filing of federal notice

Persons who respond to the collection of information contained in this form.

SEC 1972 9-08 required to respond unless the form displays currently valid 0MB control

09039636

0MB APPROVAL

0MB Number 3235-0076

Expires March 15 2009

Estimated average burden

hours per response 4.00

NY 451925_l



BASK ID1INTWICATION DATA

Enter the information requested for the following

Each promoter of the issuer if the issuer has been organized within the past five years

Each beneficial owner having the power to vote or dispose or direct the vote or disposition of 10% or more of class of equity securities

of the issuer

Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers and

Each general and managing partner of partnership issuers

Check Boxes that Apply Promoter Beneficial Owner Executive Officer Director General and/or Managing

Partner

Full Name Last name first if individual

Cipher Management Company Inc

Businec or Residence Address Number and Street City State Zip Code

One Aihambra Plaza Suite 1110 Coral Gables FL 33134-0066

Check Boxes that Apply Promoter Beneficial Owner Executive Officer Director of General and/or

of the General Partner of the Manager
the Manager Managing Partner

Full Name Last name first if individual

Knoepf 11cr Alejandro

Business or Residence Address Number and Street City State Zip Code

One Ahambra Plaza Suite 1110 Coral Gables FL 33 134-0066

Check l3oxes that Apply Promoter Beneficial Owner Executive Officer Director of General and/or

the Manager Managing Partner

Full Name Last name first if individual

Business or Residence Address Number and Street City State Zip Code

Check 3oxes that Apply Promoter Beneficial Owner Executive Officer Director of General and/or

the Manager Managing Partner

Full Name Last name first if individual

Business or Residence Address Number and Street City State Zip Code

Check 3oxes that Apply Promoter Beneficial Owner Executive Officer Director of General and/or

the Manager Managing Partner

Full Name Last name first if individual

Business or Residence Address Number and Street City State Zip Code

Check Boxes that Apply Promoter Beneficial Owner DExecutive Officer Director of General and/or

of the Manager the Manager Managing Partner

Full Name Last name first if individual

Business or Residence Address Number and Street City State Zip Code

Check Boxes that Apply Promoter Beneficial Owner Executive Officer Director General and/or

Managing Partner

Full Name Last name first if individual

Business or Residence Address Number and Street City State Zip Code

Use blank sheet or copy and use additional copies of this sheet as necessary

of



Yes No

Has the issuer sold or does the issuer intend to sell to non-accredited investors in this offering9

Answer also in Appendix Column if filing under ULOE

What is the minimum investment that will be accepted from any individual7 100000
The Manager may increase or decrease the minimum

Yes No

Dces the offering permit joint ownership of single unit7

Enter the information requested for each person who has been or will be paid or given directly or indirectly any commission or

similar remuneration for solicitation of purchasers in connection with sales of securities in the offering If person to be listed is

an associated person or agent of broker or dealer registered with the SEC and/or with state or states list the name of the broker

or dealer If more than five persons to be listed are associated persons of such broker or dealer you may set forth the

information for that broker or dealer only

Full Name Last name first if individual

The Iss icr may engage FINRA member broker-dealer firms to sell the Units from time to time

Businers or Residence Address Number and Street City State Zip Code

Name cf Associated Broker or Dealer

States Which Person Listed Has Solicited or Intends to Solicit Purchasers

Check All States or check individual States All States

AK

ARJ
CA CO CT DE DC FL GA ID

IN

KS KY LA ME MD MA Lfl fII MS MO

NE NV NH NJ NM NY NC ND OR
I11

p11 SC SD LH TX Uj VT VA WA WV LIi1

Full Name Last name first if individual

Business or Residence Address Number and Street City State Zip Code

Name cf Associated Broker or Dealer

States Which Person Listed Has Solicited or Intends to Solicit Purchasers

Check All States or check individual States
All States

jJJ AK AZI AR CA CO L1I1 DCJ rFLJ GAJ DJ ID

L1 NH NM NY NC jpj OK OR

___ TN LiJ LiJ WI L11 LI1

NV Li LJ LI LI LI LI
LI

Use blank sheet or copy and use additional copies of this sheet as necessary

of9



Iz
Enter the aggregate offering price of securities included in this offering and the total amount already sold

Enter if answer is none or zero If the transaction is an exchange offering check this box and

ir dicate in the colunms below the amounts of the securities offered for exchange and already exchanged

Type of Security Aggregate Amount

Offering Price Already Sold

Debt $0.00 $0.00

Equity $0.00 $0.00

Common Preferred

Convertible Securities including warrants $0.00 $0.00
_______

Partnership Interests $500000000 $130248543

Other Specify _______________________
$0.00 $0.00

Total $500000000 $130248543

Answer also in Appendix Column if filing under ULOE

Enter the number of accredited and non-accredited investors who have purchased securities in this offering

and the aggregate dollar amounts of their purchases For offerings under Rule 504 indicate the number of

persons who have purchased securities and the aggregate dollar amount of their purchases on the total lines

Enter if answer is none or zero
Aggregate

Number of Dollar Amount

Investors of Purchases

Accredited Investors 74 $130248543

Non-Acredited Investors $0.00

Total for filings under Rule 504 only N/A N/A

Answer also in Appendix Column if filing under ULOE

this filing is for an offering under Rule 504 or 505 enter the information requested for all securities sold by

the issuer to date in offerings of the types indicated in the twelve 12 months prior to the first sale of

securities in this offering Classify securities by type listed in Part Question

Type of Dollar

Type of Offering Security Amount Sold

Rule 505 N/A N/A

Regulation N/A N/A

Rule 504 N/A N/A

Total N/A N/A

Furnish statement of all expenses in connection with the issuance and distribution of the securities in

offering Exclude amounts relating solely to organization expenses of the issuer The information

may be given as subject to future contingencies If the amount of an expenditure is not known fumish an

estimate and check the box to the left of the estimate

Transfer Agents Fees $0.00

Printing and Engraving Costs $2500K

Legal Fees 12eOOO

Accounting Fees $2500

Engineering Fees
$0.00

Sales Commissions specify finders fees separately $0.00______

Other Expenses identify

Total $15000

Estimated for purposes of this Form only

of
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US U3O7 Cipher Instmrt Mmt CO 74O-O73

end totsi xpw fi2rhed in repo to Part Question This difrente the edJusttd sg9g5 000
Peels to the issuc

Indionte bov the toiount of the a4justei nss procted to the Isauer used or proposed to be used for oath
of the ff55 5hQWTT if the tot5Z

P050 riot kriewrk futnlh nd ohe the bor to
the kft of the drt The totai of the p5tnant listtd mutt equal the ndjusted O5s proceeds to the issuer

to Oflcors

Aliates OthsSaaries and

00__-Purth of teal

.. $000 S000
reotsi or leasing and instolintiori of

-.-...-
or ttesin of plant buiIdfns arid facil3ties..

SOMO
1J $000

Aeqttishian of other businegse indiicling the value of sejijfies iiwotred in this
edlŁring that may be used in cxohmge for the sst seoiri-idà efariother issuerpursuant toS merg

$000 $0.00
Fepaanent ofjndebteths

EJ ooo $O.oo

W4dngcap4
$0.00 00
$o

Colunrii

0Q
_____Total iients LhStCd column totals

..-..........-..........-.-...

AN
Iritntlog

fl or omip of fai constitute f8dert crImiJ violations See 18 U.S.C lOOt

Tht issuer has duly caused thls rioticeto be
sigricd by th wkrsigned duly suthorizrJ peTters If this notice is Ied uisdei- Rule 505 the fbHown siconsttuter an undarrak1ri by the issuer to limish to the U.S $ecurih and ttharsge Cummisjon upOri .witten request of Jt stth the fonta-furalshe 1w the issuer to asy non-a edhe4 investor pursuant to paraaph b2 of Rule f02

Or

Cipher

Name of Sige

Alejaridno s0cpffier


